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MEMORANDUM 
 
To: Kurt Triplett, City Manager 

 
From: Tracey Dunlap, Deputy City Manager 

 Michael Cogle, Deputy Director of Parks & Community Services 
 William Evans, Assistant City Attorney 
 

Date: January 5, 2017 
 

Subject: Totem Lake Purchase and Sale Agreement 
 
 
RECOMMENDATION:   
 
Council approves the purchase of Totem Lake from the King Conservation District and authorizes the City 
Manager to enter into a purchase and sale agreement substantially similar to the attachment. 
 
BACKGROUND DISCUSSION:   
 
Totem Lake Park is a 17-acre site located in the heart of the Totem Lake Urban Center.  Owned by the 
King Conservation District (KCD) and co-managed by the City of Kirkland, the lake has been known by 
several names over the years, but became known as Totem Lake in 1973 after the opening of the nearby 
shopping mall.  The property was donated to KCD in 1978 and in 1995 the City partnered with KCD to 
create trails, boardwalks, and historical and ecological interpretive features on the site.   
 
In 2010, the City Council adopted Resolution R-4856, approving an Action Plan for revitalizing the Totem 
Lake Business District and directing City departments to reprioritize work tasks accordingly.  In response, 
the Park Board in 2011 forwarded recommendations to the Council regarding potential park-related 
projects.  One of these recommendations was for the City to develop a master plan for the Totem Lake 
Park property. 
 
The Urban Land Institute, a non-profit organization comprised of land use and real estate experts, 
recommended to the City in 2011 that Totem Lake Park be developed as a catalyzing strategy to help 
create a “sense of place” in Totem Lake.   Their report said “the Lake itself can become the heart of a 
redeveloping neighborhood and a place with which Totem Lake residents, existing and new, can truly 
identify.”  And in 2013 the City Council adopted the City’s Work Program, which included emphasis on 
Totem Lake revitalization. 
 
In 2013, the City Council also directed the Parks and Community Services Department to create a Totem 
Lake Park Master Plan.  The City Council formally adopted the Totem Lake Park Master Plan in December 
2013.  The recently-adopted 2017–2022 Capital Improvement Program (CIP) provides funding of over $7 
million to begin implementation of the Plan.  In addition, the CIP includes a variety of transportation 
projects in the Totem Lake area, recognizing that substantial new development is in the pipeline that is 
expected to be completed in the next few years.  
 
The City has been in discussions with KCD since 2015 to acquire Totem Lake from the District.  Owning 
the property would allow the City to carry out the improvements without on-going coordination with KCD 
and would facilitate applying for grant funds to carry out the projects by having site control. 
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Valuation of the Totem Lake property is a complex endeavor.   In December 2015, KCD had an appraisal 
prepared that established a value of $710,000 for the property.  The City’s review of that appraisal raised 
questions related to how existing restrictive covenants on the property and environmental constraints 
were recognized in that value.  The City commissioned its own appraisal in July 2016 that established a 
value ranging from $220,000 to $300,000.  Based on that appraisal, the City offered $300,000 for the 
property.  Given the wide divergence in the appraisals, KCD counter-offered to sell the property to the 
City for $550,000 (see Attachment A – October 13, 2016 Letter from KCD).  The District’s offer 
represented a reduction from their appraised value to recognize avoided maintenance costs and proposed 
environment enhancements, but satisfied the Board of Supervisors belief that the District had a fiduciary 
duty to receive full and fair value for the District asset. 
 
In recognition of the key role that Totem Lake plays in the City’s plans for Totem Lake Urban Center and 
the value of having control of the site to carry out the City’s planned projects, the City accepted KCD’s 
offer (see Attachment B – October 26, 2016 Letter to KCD), subject to conditions including: 
 

 Satisfactory clearance of the reversion clause in the deed restriction requiring consent of the prior 
property owner to “modify the ownership” of the property (see Attachment C – 1979 Statutory 
Warranty Deed and Exhibit). 

 
 A portion of the sales price will be paid by agreeing that KCD will retain for its own use the 

Kirkland balance in the KCD Member Jurisdiction Grant Program of $143,125.45.  Note that these 
funds represent net accumulated KCD balances allocated to Kirkland over time, after grants to 
the City for Green Kirkland activities.  The City will still be eligible for KCD funds in 2017 and 
beyond, so this use of the unspent funds does not negatively impact future KCD grants for Green 
Kirkland or other City purposes.  Using the unspent funds in this way reduces the amount the 
City has to pay the KCD to approximately $407,000.  

 
Purchase of the lake was included by the Council in the recently adopted 2017-2022 CIP, with the 
remainder of the purchase price funded from park acquisition funds and surface water utility reserves 
(slightly more than $200,000 each). 
 
Negotiations between the City and KCD have resulted in Attachment D - Purchase and Sale Agreement 
(also Exhibit A to the resolution) that the KCD Board of Supervisors approved at their meeting of January 
9, 2016. In addition to the terms above and the typical language in a purchase and sale agreement, there 
is substantial language related to Title Policy and Condition of Title (Section 4) that warrants further 
explanation.   
 
The terms of the 1979 deed discussed earlier are further complicated by the apparent subsequent 
conveyance by the original grantor, G & B Estates, Inc.,  of the reversion rights to Caribou Development 
Corporation (CDC), neither of which are active corporations on the Secretary of State website.  KCD has 
engaged a title company and their attorney is working with the City Attorney’s Office to establish clear 
title after the Purchase and Sale Agreement is signed.  Obtaining clear title will likely involve legal action 
and is an outstanding contingency that needs to clear for the transaction to close.  The intent is for this 
process to eliminate the existing deed restrictions and replace them with the City’s agreement to develop 
and maintain the property as a park and preserve wetlands and attendant wildlife to the extent consistent 
with human use of the park.  In the event that the City does not comply with this new covenant, the 
property would revert to KCD. 
 
It is also possible that the City could contemplate condemnation of the reversionary interest if the 
subsidiary corporations can’t be found or are unwilling to change the reversion rights.   The agreement 
includes a provision for this potential action and says that if condemnation results having to pay any 
entity for the value of the interest obtained, that amount will be deducted from the Purchase Price. 
 
Staff is requesting that the Council authorize the City Manager to enter into a Purchase and Sale 
Agreement substantially similar to Attachment D, which will allow the work related to the title to proceed 
and a closing date to be set once the title work is completed. 
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October 26, 2016

Richard Ryon

King Conservation District Board of Supervisors
1107 SW Grady Way, Suite 130
Renton, WA 98057

RE: KCD Ref: 16-325 Totem Lake Appraisal

Dear Mr. Ryon,

Thank you for your letter of October 13, 2016. The City agrees with you that the assumptions and
factors that could be considered in arriving at a value for the Totem Lake property, including the
District's analysis of the value of Totem Lake as a regional storm water storage and treatment facility,
are numerous and subject to differing interpretations. While the City believes the appraisal it obtained
accurately reflects the value of the Totem Lake property given its limited development potential and the
restrictive covenant, we concur that its value as a public facility and storm water asset can support a

$550,000 purchase price.

Therefore, the City accepts your offer to sell the Totem Lake property to the Cityfor $550,000.00,
subject to the negotiation of reasonable and necessary terms of sale anticipated to include (but not
limited to):

• A portion of the sales price paid by agreeing that KCD will retain for its use the Kirkland
Estimated Total Amount Available to Utilizefor Grants or Services, which was estimated in an e-
mail from KCD to the Kirkland CityCouncil dated May 9, 2016 at $143,125.45 or the latest
available figure; and

• Each party bearing the normal closing costs for such a transaction and its costs for negotiating a
purchase and sale agreement.

One of the issues that will need to be addressed in those negotiations is how we are going to handle the
reversion clause in the deed from G & B Estates, Inc. to King Conservation District, which provides that
to "modify the ownership" of the property without consent will cause the property to revert to the
grantor, its successor or designee. Given that G & BEstates no longer exists, and the City has been
unable to locate a successor or designee, this appears to mean some type of legal action, probably a
condemnation or quiet title, will be needed to address this issue. I mention this now because, while the
City is certainly prepared to bear the costs of such an action, it appears some type of contingency will be
needed in the purchase and sale agreement in case such an action was unsuccessful. I hasten to add I
do not expect any difficulties but our fiduciary obligation to our residents requires that we plan for that
possibility.
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RECORDED THIS DAY

1979 m 31 AM 8 30

BYTHE DIVISION OF
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KING COUNTY

Statutory Warranty Deed
(CORPORATE form;

• THE GRANTOR, G&B ESTATES, INC., a Washington corporation,

for and in consideration of -One and No/oO Dollars ($1,00)

in hand "paid, conveys and warrants to KING COUNTY CWSERVAnON DISTRICT, a Municipal Corporatian
the following described real estate, situated in the County of King q,,.. „p
Washington; ,' .««« ot

Tract A, Correction Map of Totem Lake South, According to the
Plat Reooided in Volume 110 of Plats, Pages 9, lft.& 11, in r,T"\'̂ D
King County, Washington, and According to the CorrectiifitGOHDw '" • '
Plat Eeoorded in Volume 110 of Plats, Pages 92 & $3, in-Klng n PV
County, Washington!

PHOVIDED THAT conveyance herein and hereunder is made specifically subyoelf^boi'V'l'i'i',
those certain six restrictions set forth on Exhibit "A," which is attache#^-^.
hereto and incorporated herein for all purposes as if fully set forth -
hereon.

1% EXCISE TAX NOT REQUIRED
King Co. Records Plvlsiori

By

and WHEREOF, said corporation has caused this instrument to be executed by its proper officersand.Its corporate sea] to be hereunto affixed this 30th d^^pf' JunOi 1979,

STATE OF WASHINGTON,

County of KING

On this _ 30th: .dayof , June , before me. the undersigned;.^
•aNota^ Fublic in and for the State of Washington, duly commissioned and sworn, personally appeared . - •'"i •

William H, Vieser and
, tomeknown to bethe President and secretary respectively of f ;jy ••

G i B ESTATES, INC.,. . 'SS"""•the corporation that executed the foregoing instrument, and acknowledged the said instrument tohi'theTfei^fiS' 'Af.
voluntary act and deed of said corporation, for the uses and purposes therein mentioned, and on'̂ ath'SatiS Vha) "^
;. •hhajr authorized to execute the said instrument and that the seal affixed is the corporaSisia'iSfv '̂fii'y '^
corporation.

• VVitness.my hand and official seal hereto affixed the day and yeartji this certificate above

AvA'TArfi,.-.

Gordon A. Christopher
Secretary,respectively, of'

President

,Notary Public inand forthe State of iVaAlJngian
residing at Kirkland. . . .
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PURCHASE AND SALE AGREEMENT 
 
 
 This Purchase and Sale Agreement (“Agreement”) is made this _____ day of 
________________, 2017, by and between the City of Kirkland, a municipal corporation of the 
State of Washington (“Buyer”), and the King Conservation District, a municipal corporation of the 
State of Washington and the owner of the real property hereinafter described (“Seller”). 
 
 For and in consideration of the mutual covenants herein contained, the sufficiency of 
which is unconditionally acknowledged by Buyer and Seller, the parties hereby agree as follows:  
 

1. Purchase of Real Property.  Subject to City Council appropriation of funds, Buyer 
and Seller hereby agree to the purchase and sale of the real property described as follows: 
 

Tract A, Totem Lake South, according to the plat thereof recorded in Volume 110 
of Plats, pages 9 through 11, inclusive and Correction Map of Totem Lake South, 
according to the plat thereof recorded in Volume 110 of Plats pages 92 and 93, 
in King County, Washington; 
 
Together with that portion of Totem Lake Way vacated by Ordinance 2463, 
recorded under recording number 7905230687. 

 
(“Property”). 
 

2. Purchase Price; Payment.  The Purchase Price for the Property shall be Five 
Hundred Fifty Thousand and 00/100 Dollars ($550,000.00).  Seller is in possession of One 
Hundred and Forty Three Thousand One Hundred Twenty Five and 45/100 Dollars ($143,125.45) 
in grant funds available to Buyer under Seller’s Member Jurisdiction Grant Program, which upon 
Closing shall be retained by Seller and credited toward the Purchase Price.  At or before Closing, 
Buyer shall deposit the remaining balance of the Purchase Price in the amount of Four Hundred 
and Six Thousand Eight Hundred Seventy Four and 55/100 Dollars ($406,874.55) with the Escrow 
Holder. 

 
3. Escrow Holder:  Promptly following the full execution and acceptance of this 

Agreement, Buyer shall open an escrow with NexTitle, Bellevue, Washington (the “Escrow 
Holder”).  A copy of this Agreement shall be provided to the Escrow Holder to advise the Escrow 
Holder of the terms and conditions hereof.  Escrow Holder shall conduct the closing pursuant to 
the escrow instructions of the parties which shall be consistent herewith.   
 

4. Title Policy and Condition of Title.  Buyer will order a standard coverage preliminary 
commitment for title (“Title Report”) from NexTitle immediately upon mutual execution and 
acceptance of this Agreement.  Within sixty (60) days after receipt of the title report, Buyer shall 
notify Seller in writing what exceptions to title, if any, are objectionable and will not be accepted 
by Buyer.  All other exceptions shall constitute permitted exceptions.  If Buyer fails to provide 
Seller with timely notice of any objections to the exceptions to title, then all exceptions to title 
shall be considered permitted exceptions.  Seller shall remove all exceptions that are not 
permitted exceptions prior to the closing date. However, if Seller is unable to remove any such 
exceptions prior to the closing date, this Agreement shall be deemed null and void unless the 
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time for closing is extended by mutual agreement of the Parties or the parties otherwise agree in 
writing to waive and accept any exception that cannot be removed from title.  If additional 
exceptions arise between the date the report is ordered and closing, within thirty (30) after the 
receipt of any update to this report, the foregoing procedure will be used to address any such 
exceptions. 

 
As a condition of closing, Seller shall also obtain the written consent required for this 

conveyance to occur without triggering a reversion, in whole or in part, from the entity or its 
successors in interest (“Grantee” under the Quitclaim Deed dated August 23, 1979 and recorded 
under King County Recording No. 7909040608, which deed is incorporated herein by this 
reference) from whom it is obligated to obtain such consent pursuant to Exhibit A to the Statutory 
Warranty Deed dated June 30, 1979 and recorded under King County Recording No. 7908311213 
by which Seller acquired title to the Property (the “Statutory Warranty Deed”), which deed is 
incorporated herein by this reference.   

 
Concurrently, Seller shall also obtain the written consent from Grantee to eliminate Exhibit 

A as an encumbrance on the Property to be conveyed to Buyer, excluding Paragraph 1 of Exhibit 
A to the Statutory Warranty Deed relating to encumbrances and requirements of record at the 
time the Property was conveyed to Seller, to be replaced with the following encumbrance, which 
shall be recited within the text of the Statutory Warranty Deed from Seller to Buyer and shall read 
as follows:  

 
Pursuant to the authorization granted in the attached Consent, herein incorporated by 
reference, Exhibit A to the Statutory Warranty Deed dated June 30, 1979 and recorded 
under King County Recording No. 7908311213 is hereby eliminated and replaced with the 
following encumbrance: 
 
1. Grantee agrees to develop and maintain the Property as a park, in perpetuity, 

preserving the wetlands and attendant wildlife to the maximum extent consistent with 
human use of the park, and 

2. Grantee agrees to seek those funds necessary to continue development of the 
Property as a park when reasonable and appropriate. 

 
Alternatively, Seller will obtain the reversionary interest and authority to modify Exhibit A 

from Grantee by quit claim deed and Seller will make such modifications as outlined above to be 
included in the deed to Buyer as provided above. 

 
In the event Seller determines neither of the foregoing alternatives is possible, Buyer may 

at its discretion attempt to condemn the reversionary interest and any other interest held by 
Grantee.  If Buyer’s condemnation results in it having to pay any entity or individual for the value 
of the interest obtained, that amount will be deducted from the Purchase Price. 

 
If Buyer and Seller are unable to eliminate and modify the foregoing encumbrance, this 

Agreement shall be deemed null and void unless the Parties otherwise agree in writing. 
 

5. Closing.  Title on closing to be conveyed to Buyer by statutory warranty deed shall 
be free and clear of all taxes, assessments, liens, and encumbrances, except for permitted 
exceptions, and shall be so insurable.  The date of closing shall be the date the deed is recorded.  
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The deed shall be recorded when sale proceeds are available for Seller.  Buyer shall be entitled 
to possession of the Property on closing.  The closing of the sale of the Property shall be held at 
the Bellevue offices of NexTitle  (“Escrow”) no later than 60 days after all contingencies identified 
in this Agreement have been satisfied.  This date may be extended by agreement of the parties 
which agreement shall not be unreasonably withheld.   
 

Buyer and Seller will each pay customary costs and expenses of closing.  Seller shall pay 
any cost or expense required to be paid in order to clear Seller’s title consistent with the terms of 
this Agreement.  Buyer shall be required to cooperate with Seller in a reasonable manner in 
Seller’s efforts to obtain the Grantors’ consent and approval of this conveyance.  Buyer and Seller 
shall place with Escrow all instruments, documents, and monies necessary to complete the sale 
in accordance with this Agreement. 
 
 6. Access to Property.  Buyer and its employees and agents shall have the right and 
permission from the date of this Agreement through closing date to enter upon the Property for 
inspection purposes, but Buyer will not conduct any tests at the Property that involve piercing the 
ground or structures. 
 
 7. Property Tax.  Even though Buyer is exempt from property taxes, all property taxes 
applicable to the Property will be paid by Seller prior to closing or through Escrow.  Immediately 
after closing, if any taxes have been paid in excess of what was required, the Buyer will advise 
King County to refund the excess taxes to Seller if refundable.   
 
 8. Condition of Property.  All representations and warranties of Seller contained 
herein shall be true, accurate, and complete at the time of closing.  The physical condition of the 
property at closing shall be the same as on the date of this Agreement.     
 

8.1 Seller shall not enter into any lease, trust deed, mortgage, restriction, 
encumbrance, lien, license or other instrument or agreement affecting the Property 
without the prior written consent of Buyer from and after the date of this Agreement.  
Seller warrants as follows:  that Seller is the sole legal owner of the fee simple interest in 
the Property and is not holding title as a nominee for any other person or entity; that no 
person or entity has a first right of refusal or option to purchase or other similar right to 
or interest in the Property;  that no labor, materials or services have been furnished or 
will be furnished in, on or about the Property or any part thereof as a result of which any 
mechanics’, laborers’ or materialpersons’ liens or claims might arise.   

 
8.2 This offer is made with respect to the physical condition of the Property on an "as 
is and where is basis” as of the date of closing, provided that Buyer does not waive any 
claim it may now have or hereafter acquire against Seller based on, arising out of, or in 
any way related to toxic, dangerous, or hazardous waste or substance as the same may 
now or hereafter be defined by any applicable law or regulation, nor does Buyer release 
Seller from any liability to Buyer based upon, arising out of, or any way related to toxic, 
dangerous, or hazardous waste or substance as may hereafter be found and determined 
to have been on or within the Property as of the date of closing of this sale or earlier. 

 
9. Seller’s Knowledge.  To the best of Seller’s knowledge, the Property is not in 

violation of any law or regulation relating to the environmental conditions thereon and there is 
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no hazardous waste, toxic substance or pollutant, within the scope of any state, federal or local 
environmental statute or rule, on or in the vicinity of the Property or on any parcels of land which 
abut the Property to the best of Seller’s knowledge.  Further, to the best of Seller’s knowledge 
there is no asbestos, PCB’s or underground storage tanks located on the Property or which have 
been removed therefrom.   
 

10. Remedies.  If Seller reasonably concludes that Buyer is in breach of this 
Agreement, Seller’s sole remedy shall be to terminate this Agreement by sending written notice 
to Buyer and Escrow.  If Buyer reasonably concludes that Seller is in breach of this Agreement, 
Buyer shall have the right to either terminate this Agreement by sending written notice to Seller 
and Escrow or may instead maintain an action for specific performance (together with recovery 
of costs and attorney’s fees incurred in such action).  If an action or proceeding occurs between 
the parties seeking enforcement of any provision contained in this Agreement, the prevailing 
party in any such action or proceeding shall be entitled to reasonable attorney’s fees and costs in 
addition to any other relief which a court of law having jurisdiction determines it is entitled to.   

 
11. Notice.  Any demand, request or notice which either party hereto desires or may 

be required to make or deliver to the other shall be in writing and shall be deemed given whether 
delivered by facsimile, delivered to the person, or three days after being deposited in the United 
States mail, addressed as follows: 
 

To Seller:     To Buyer: 
 
King Conservation District   City of Kirkland  
Attn.: Executive Director   Attn.: City Manager 
1107 SW Grady Way, Suite 130  123 Fifth Avenue 
Renton, WA  98057    Kirkland, WA  98033 
Ph. (425) 282-1900    Ph. (425) 587-3030 

 Fax. (425) 282-1898    Fax. (425) 587-3025 
 
 12. Binding.  This Agreement shall be binding upon the heirs, personal representatives, 
successors and assigns of the parties hereto and shall inure to the benefit of them.   
 
 DATED this _____ day of ______________, 2017. 
 
KING CONSERVATION DISTRICT  CITY OF KIRKLAND 
 
  
By: _______________________  By: _____________________________ 
      Dick Ryon, Chair         Kurt Triplett, City Manager 
      King Conservation District 

 Board of Supervisors 
 
      Approved as to form: 
 
 
      ________________________________ 
      City Attorney 



 
 

 

RESOLUTION R-5233 
 
 
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF KIRKLAND 
AUTHORIZING THE CITY MANAGER TO EXECUTE A REAL PROPERTY 
PURCHASE AND SALE AGREEMENT FOR TOTEM LAKE.  
 
 WHEREAS, in 2013 the Council adopted the City’s Work Program, 1 

which included emphasis on Totem Lake revitalization and 2 

implementation of the Totem Lake Action Plan; and  3 

 4 

WHEREAS, the Totem Lake neighborhood is currently the City’s 5 

largest employment center and the highest revenue generator of all 6 

Kirkland business districts; and 7 

  8 

WHEREAS, the Totem Lake Neighborhood contains the City’s 9 

only Urban Center, a designation made by the State Growth 10 

Management Planning Council in 2003, which areas are a focus for 11 

regional growth, high density housing and employment; and 12 

 13 

 WHEREAS, by 2030, Totem Lake is expected to grow from its 14 

present population of 5,544 to 9,800, double its housing units to 6,000 15 

and employment is expected to increase from 11,511 to 29,000; and 16 

 17 

WHEREAS, prioritizing the Totem Lake Park Master Plan and 18 

acquisition of the Totem Lake to serve this growth is appropriate; and  19 

 20 

WHEREAS, ownership of Totem Lake will enable the City to carry 21 

out these improvements without on-going coordination with the King 22 

Conservation District and will facilitate obtaining state and federal grants 23 

to implement these projects by securing site control. 24 

 25 

NOW, THEREFORE, be it resolved by the City Council of the City 26 

of Kirkland as follows: 27 

 28 

 Section 1.  The City Manager is hereby authorized and directed 29 

to execute on behalf of the City of Kirkland a Real Property Purchase 30 

and Sale Agreement for the Property substantially similar to that 31 

attached to this Resolution as Exhibit “A.”  32 

 33 

 Passed by majority vote of the Kirkland City Council in open 34 

meeting this _____ day of __________, 2017. 35 

 36 

 Signed in authentication thereof this ____ day of __________, 37 

2017.  38 

 
    ____________________________ 
    MAYOR 
Attest: 
 
______________________ 
City Clerk 

Council Meeting: 01/17/2017 
Agenda: Unfinished Business 
Item #:  10. a.
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